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1 DEPARTMENT OF FINANCIAL INSTITUTIONS — SECURITIES DFI-Sec 1.02

Chapter DFI-Sec 1
TITLE AND DEFINITIONS

DFI-Secl1.01  Short title. DFI-Sec 1.02 Definitions.

Note: Chapter SEC 1 was renumbered Chapter DFI-Sec 1 uri88.(2m) (b) (b) A statutorymeger or consolidation in which securities of

1., Stats. and corrections made under s. 13.93 (2m) (b) 6. and 7., Stats., Regigtel: ; i
December1996, No. 492, tH&issuer will become or be exchandedsecurities of any other

issuer;
DFI-Sec 1.01 Short title. Theseules shall be known and  (c) A transfer of assets of the issuer to another person in €onsid
may be cited as the “rules of the division of securities.” erationof the issuance of securities of the other person or any of
History: Cr. RegisterDecembgr1969, No. 168, &f1-1-70. its affiliates; or

(d) A sale of securities of the issuer to another person in eonsid
‘erationof the issuance or transfer to such issuer of securities of the

; . ; otherperson or any of its filfates.
(1) With respect to advertising as referenced in s. 551.202 (21 p“ yo N . . .
and(25), Stats., and s. DFI-Sec 2.01 (4) and (5): (5) “Transact business” as used in ch. 551, Stats., includes:

(a) For purposes of ss. 551.401 (1) and 551.402th)s.,
effectingor attemptingo efect transactions in securities for the
accountof any person in this state through the United States mail,
by telephone or by otheneans from outside or from within this
state;

(b) For purposes of ss. 551.403 (1), 551.404 (1) and 551.405
, Stats., advising any person in this state through the United

DFI-Sec 1.02 Definitions. In ch. 551, Stats., and chs
DFI-Secl to 36 and unless the context otherwise requires:

(&) “Publication” means:

1. Advertising printed in any newspaperagazine, periodi
cal or other publication and mailed or delivetedts subscribers
or addressees, or communicateddgio, television or other elec
tronic means, including via the internet; or

2. Seminars omeetingswhose attendees have been invitetil)

by any“gc.eneral.so’I’|C|tat|on or ger!e.ral adv.ertlsmg., Stateamail, by telephone dsy other means from outside or from
(b) “Circulation” means advertising mailed, delivereccom  \yiihin this stateas to the value of securities, the advisability of
municatedn substantially similar fornto more than 10 personsinyestingin, purchasing or selling securities, or issuing analyses
in this state (exclusive of persons designated under s. 551-3;) portsconcerning securities to any person in this state through
(11), Stats.), excegdhat the distribution of written fefring mate  he United States mail, by telephone or by other means; and

rialsin the form of a confidential memorandum or otbferin .
or disclosure document in connection with afenhg exemgt (c) Except as provided under s. DFI-Sec 5.13, for purposes of

A 5.551.401 (1), 551.402 (1), 551.403 (1), 551.404and 551.405
I)r? gn ggllfgggo%g%egﬁéﬁﬁéiz&z éég)m(gc)j' ((:ﬁgnu)lgtrilodn(;Z;r)]aStat 1), Stats., soliciting any person in this state through the United

u N . . Statesmail, by telephone doy other means from outside or from
(2) “Broker—dealer"as defined in s. 551.102 (4), Statoes  jithin this state to become a custonient or subscriber of the

notinclude: , , . personon whose behalf the soliciting is performed.
tior(lz)fof\i?seg\?\;gnag(r:(?l:g?t sharing trust, wherfegting transac (7) “Branchoffice” has the same meaning as "place of busi
: ness”in s. 551.102 (21), Stats.

(b) A registered investment adviser or federal covered invest p - T ; P
mentadviser when placing orders for the accounissaflients in (9) "Securities services”includes but is not limited to the
accordancavith rules prescribed by the division, provided that nﬁiceptancaf orders to déct securities transactions as agent for

commissionor other remuneration is received by the investme elpurchlaser or tselle: Securltlest_ser\tllcbelg hdoe;s nmttplude
adviser solely for placing the orders. exclusively promotional or account-establishing functicngs
'Ject to s. DFI-Sec 4.05 (8).

(c) Any financial institutionwhich by contract, agreement o
othermeans associates with a broker—dealer registeredsizow (10) Forpurposes of s. 551.102 (15) (b) and Gtjts., a per
s activities that come within the definition of “investment

sin or by the broker—dealer provides securities services on it woerf d sol id I eith h

premisesof the financial institution in accordance with s. DFI-2dviser'are not “performed soleipcidental” either to the prac

Sec4.05 (8). tice of his or herprofession or the conduct of his or her business
. . if the person holds himself or herself out generally topthgic

(d) A personal representative, guardian, conservator Qneing a financial or investment planneonsultant, adviser or

pledgee. o » o similar designation by means of advertisements, cards, signs,
(e) A person whose dealings in securities are limited to-trang,|ars letterheads or similar means.

actionsexempt by S 551.2021). Stats. 11) For purposes of determining availability of the registra

(f) Aperson registered as a real estate broker under ch. 452@Klexemption of. 551.201 (1) (a), Stats., in connection with the
whosetransactions in securities are isolated transactions incCidejfer or sale of a revenue obligation issued or guaranteed by the
tal to that business. United States, any state, any political subdivision of a state or any

(3) “Purchase’of a security includes every purchase, acquishgencyor other instrumentality of any of the foregoing, a “non
tion or exchange, and every contract of purchase of, or contracéwernmentaindustrial or commercial enterprise” is not present
purchasea security or interest in a security for value. if:

(4) An “offer to sell” within the meaning of s. 551.102 (26), (a) The source, under a lease, sale or loan arrangement, for
Stats., is involved, so far as the security holaéran issuer are paymentof principal and interest on the revenue obligation, is a
concernedif there is submitted to the vote of the security holdegguly omyanized and existing not—for—profit corporation under
aproposal, plan or agreement for: applicablestate law and is an ganizationdescribed in section

(&) A reclassification ofsecurities of such issuer which501(c) (3) of the internal revenue code which qualifies for exemp
involves the substitution or exchange of a security for anoth&on from federal taxation under section 501d&the internal rev
security; enuecode; and
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(b) The receipt of a limited amouatt revenue by the corpera doesnot have more than 5 natural persons as clierite United
tion from commercial or retail sources does not result in a loss®iatesvho are not excepted persons.
the corporations status as qualifying oganization under sec (18) “Sponsor”for purposes of a wrap fee program means a
tions 501 (a) and (c) (3) of the internal revenue code. broker-dealepr investment adviser thatésmpensated under a
(12) “Cash,”“funds,” or “money” as used in ch. 553tats., wrapfee program for sponsoringgamnizingor administering the
andrules thereunder includes, but is not limited totygies of cur  program,or for selecting, oproviding advice to clients regarding
rency,checks, drafts, bank deposits or their equivalents. the selection of, other investment advisers in the program.

~ (13) An “offer” for purposes otise of the registration exemp  (19) “Wrap fee program” means a program under which a
tionins. 551.202 (14), Stats., does not include presentations mggecifiedfee or fees, not based directly upon transactions in a cli
at an oganized venture capital fair otherinvestment forum des ent's account, are chged for investment advisory abdokerage
ignatedin writing by the division pursuant to s. DFI-Sec 2.02 (Rerviceswhich may include portfolio management or advice-con
(k). cerningthe selectiomf other investment advisers and the execu
(14) The following defined terms apply fgourposes of the tion of client transactions.
deﬁnition Of “inVestment adViser representa’[ive” in s. 551.102 (20) “Entering into” for purposes Of an investment advisory
(16), Stats. contract,does not includan extension or renewal of an existing
(a) “Client” has the definition as that set forth in rule sectiogontractthat does not contain any material changes.
203(b)(3)1under the Investment Advisers Aot 1940, except  History: Cr. RegisterDecember1969, No. 168, &f1-1-70; rand rect Register
that“client” does not include persons that are not residents of tﬁg%usﬁlgnv No. 200, &9-1-72; am. (1), rand recr(4) and (5), cr(6) and(7),

United Stat istey December1977, No. 264, &f1-1-78; am. (1) (intro.), (2) (%) and (6)
nite ates. . . (a), Register December1980, No. 300, &f1-1-81; am. (7), RegisteDecember
(b) “Supervised person” means any of the following: 1983,No. 336, ef 1-1-84; emay. am. (1) (b), éf 1-1-84; am. (1) (b), Register

. . May, 1984, No. 341, &6-1-84; am. (1) (a), c2) (c), (8) and (9), and recr(5),
1. Any partner officer or director of, or other person occtpy RegisterDecember1984, No. 348, &f1-1-85; correction in (2) (a) made under s.
ing asimilar status or performing similar functions,fan invest 1D3-93 (%m)l(gbs)elzr\]' Stagt;-,ﬁngllstgscengfg)rlg%z l;lon.j%o: akr)n- l(g)sga)NRegger
i R i ecember, , No. eff. 1-1-87; cr , RegisterDecember. , No. s
mentadviser or federal cov_ered lnveStmer_]t adviser eff. 1-1-88; cr(11), RegisterDecemberl990, No. 420, &f1-1-91; renum. (7) to
2. Any employee of an investment adviser or federal cover?g(g)) %))ezn? ar?i’z)c(a é;;))hRelgistngece?bfgr)%ZQh Nzégagf,lefll—és—gz; am.
i i i ini i C), a), Cr s , RegisteDecember. , NO. , —=1-95; correc
investmentadviser except for cIerlcaI_or_ ministerial employees.tion in' (13) made under 3. 13.9am) (b) 7., Stats., Regisidtarch, 1997 No. 495:
3. Any other person who providésvestment advice on emerg.am. (%))(l()t);j ((5))((0)) 2. Eintro.)), a. an(;i((;)(él;:)(,é{)&i) gc)zd.d(., (§4) EO ()18),fef
behalfof an investment adviser and is subject tosimgervision 7-9-98am. () (b), () (c) 2. (intro.), a. and (7) (b),(&) (c) 2. d., (14) o (18), Regis
andcontrol of the investment adviser or federal covered inve {h?fkf)e??’bg{;g?%'gg{s?g&;ﬂé{ 11},%990%6%5%,” g'l“)“(‘;))lf?f‘g’neu“mﬁd(ig;g%?
mentadviser (14) (9), RegisterDecember1999, No. 528, &f1-1-00,emeg. ct (18) to (21), df
wThi L - ; 1-1-01;CR 01-025: cr(18) to (21), Register Jyl001, No. 547, &f8-1-01;
(c) “Third pa_rty SO|IC_It0r means a person soliciting clieots correctionsin (1) (intro.) and14) (g) made under s. 13.93 (2m) (b) 7., Stats.; CR
behalf of a registered investment adviser or a federal covered-o74renum. (17) to be DFI-Sec 5.035 (4) (a) arahd rect renum. (18) to (21)
investmentadviser who is neither a partnefficer, director or  to be (17) to (20) Register December 2004 No. 588 1efl-05; CR 08-077: (8)
. . - fenum.from DFI-Sec 2.02 (4) and am. (8) (intrand (e), am. (1) (intro.), (b), (2)
employeeof the advisemor a supervised person of that adeseEimro.)to (©), (4) (intro.), (5) (@), (b), (10), TL(intro.), (13). (14) (intro.), (a) and (f),
(d) “Investment adviser representative” as defined in EJ.- (2()b()dt)0t<(>d()f)é1 rgg) ;%) a(nld) ((fclg,(%n(t::r)lrl-z(S&a()C)(éj aaﬁ)(%g)) t(g)( é‘)’ (321 50(55)(2) ((f%)and
551.102(16), Stats., does not include a supervised person of e recr(7), Register December 2008 No. 636, ££1-09:CR 09-056: am. (5)
investmentadviser or federal covered investment advib@t (b)and (c), r (8) Register December 2009 No. 648, eff. 1-1-10
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